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RE: Lease of Railroad Equipment{ENW:1993-A)"dated as of = W TR
October 14, 1993, between Chicago and North Western " fi, s
Transportation Company, the Lessee, and Shawmut Bank - = *&;gg
Connecticut, National Association, not it its individual 7 %]
capacity except as otherwise expressly provided, but e o

solely as Owner Trustee under a Trust Agreement, the
Lessor, Recorded October 21, 1993 and assigned ICC
Recordation No. 18445

and

Trust Indenture and Security Agreement:i{(CNW 1993-A) '+
dated as of October 14, 1993, between Shawmut Bank
Connecticut, National Association, as Owner Trustee

and Harris Trust and Savings Bank, as Indenture Trustee,
Recorded October 21, 1993 and assigned ICC Recordation
No. 18445-A

Dear Mr. Strickland:

Pursuant to Section 11303 of the Interstate Commerce Act, enclosed for
recordation in relation to the above-referenced agreements are four (4) original
counterparts of the Lease Suppiement (CNW 1993-A) No. 2 dated as of December 30,
1993, between Shawmut Bank Connecticut, National Association, as Lessor, and
Chicago and North Western Transportation Company, as Lessee, covering 17 GE Model
Dash 9-44CW Diesel Electric Locomotives as described on Schedule 1.

Also enclosed for recordation in connection with the above agreements are four
(4) original counterparts of Indenture Supplement (CNW 1993-A) No. 2, dated as
of December 30, 1993, between Shawmut Bank Connecticut, National Association, as
Owner Trustee, and Harris Trust and Savings Bank, as Indenture Trustee, covering
17 GE Model Dash 9-44CW Diesel Electric Locomotives.



Mr. Sidney Strickland, Jr.
December 27, 1993
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The names and addresses of the parties to the above agreements are as follows:

Chicago and North Western Transportation Company
165 North Canal Street
Chicago, IL 60606

Shawmut Bank Connecticut, National Association
777 Main Street
Hartford, CT 06115

Harris Trust and Savings Bank
311 West Monroe Street
Chicago, IL 60606

Enclosed is a check to cover the recording fee. Please assign a sub-file
recordation number to the Lease Supplement and Indenture Supplement, retain one
counterpart for your files and return to me the remaining counterparts with the
stamped recordation data.

Sincerely,
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- K. A. Dombrowski
Assistant Secretary
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Bntecstate Commeree Commission
Washington, B.E. 20423 12/28/93
OFFICE OF THE SECRETARY
K.A. Dombrowski
Assigtant Secretary

Chicago & North Western

Transportation Company
One North Western Center

Chicago, Illinois 60606

Dear Sir:

The enclosed document(s) was recorded pursuant to the provisions
of Section 11303 of the Interstate Commerce Act, 49 U.S.C. 11303,

on 12/28/93 at 9:45am , and assigned

cordati b .
recordation number(s) 18443-B & 18443-C, 18445-B & 18445-C

Sincerely yours,

j‘ ///J/f
/Z(- (Y
Secretary
- - SIDNEY L. STRICKLAND,

Enclosure(s)
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INDENTURE SUPPLEMENT (CNW 1993-A) NOVIRSIATE Cowtaanont smuseicaimy

This INDENTURE SUPPLEMENT (CNW 1993-A) No. 2, dated as of
December 30, 1993, (this "Indenture Supplement"), between SHAWMUT
BANK CONNECTICUT, NATIONAL ASSOCIATION, a national banking
association, not in its individual capacity but solely as trustee
(the "Owner Trustee") under the Trust Agreement (CNW 1993-A), dated
as of October 14, 1993 (the "Trust Agreement"), between the Owner
Trustee in its individual capacity and General Foods Credit
Corporation, a Delaware corporation, as Owner Participant, and
HARRIS TRUST AND SAVINGS BANK, an Illinois banking corporation, as

Indenture Trustee (the "Indenture Trustee") under the Trust
Indenture and Security Agreement (CNW 1993-A), dated as of
October 14, 1993 (the "Indenture"), between the Owner Trustee and

the Indenture Trustee;

WITNESSETH:

WHEREAS, the Indenture provides for the execution and
delivery of supplements thereto (individually, an "Indenture
Supplement" and, collectively, "Indenture Supplements")
substantially in the form hereof which shall particularly describe
the Equipment (such term and other terms defined in the Indenture
referred to below being used herein as therein defined) included in
the property covered by the Trust Agreement, by having attached
thereto a copy of the Lease Supplement covering the Equipment and

shall specifically mortgage the Equipment to the Indenture Trustee;
and

WHEREAS, the Indenture relates to the Equipment described
in the copy of the Lease Supplement of even date herewith attached
hereto and made a part hereof, and a counterpart of the Indenture
is attached to and made a part of this Indenture Supplement;

NOW, THEREFORE, in order to secure the prompt payment of
the principal of, and premium, if any, and interest on each
Equipment Note issued on the date hereof and outstanding under the
Indenture and the performance and observance by the Owner Trustee
of all the agreements, covenants and provisions in the Indenture
for the benefit of the holders of the Equipment Notes in such
Equipment Notes, subject to the terms and conditions of the
Indenture, and in consideration of the premises and of the
covenants contained in the Indenture and of the acceptance of such
Equipment Notes by the holders thereof, and of the sum of $1.00
paid to the Owner Trustee by the Indenture Trustee at or before the
delivery hereof, the receipt whereof is hereby acknowledged, the
Owner Trustee (i) has sold, assigned, transferred, pledged and
confirmed, and does hereby sell, assign, transfer, pledge and
confirm, the property comprising the Equipment described in the



copy-.of the Lease Supplement attached hereto and (ii) has sold,
assigned, transferred and set over, all of the right, title and
interest of the Owner Trustee under, in and to the Lease Supplement
of even date herewith (excluding, however, any rights to Excepted
Property thereunder), referred to above, to the Indenture Trustee,
its successors and assigns, in the trust created by the Indenture

for the benefit of the holders from time to time of the Equipment
Notes.

To have and to hold all and singular the aforesaid
property unto the Indenture Trustee, its successors and assigns, in
trust for the benefit and security of the holders from time to time
of the Equipment Notes issued on the date hereof and for the uses
and purposes and subject to the terms and provisions set forth in
the Indenture.

This 1Indenture Supplement shall be construed as
supplemental to the Indenture and shall form a part of it, and the
Indenture is hereby incorporated by reference herein and is hereby
ratified, approved and confirmed.

This Indenture Supplement is being delivered in the State
of New York.

This Indenture Supplement may be executed by the Owner
Trustee in separate counterparts, each of which when so executed
and delivered is an original, but all such counterparts shall
together constitute but one and the same Indenture Supplenent.

AND FURTHER, the Owner Trustee hereby acknowledges that
the Equipment referred to in the aforesaid Lease Supplement
attached hereto and made a part hereof has been purchased by the
Owner Trustee and is included in the property of the Owner Trustee
covered by all the terms and conditions of the Trust Agreement,
subject to the pledge or mortgage thereof under the Indenture.
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IN WITNESS WHEREOF, the Owner Trustee and Indenture
Trustee have caused this Indenture Supplement to be duly executed
by their respective duly authorized officers, as of the day and
year first above written.

SHAWMUT BANK CONNECTICUT,
NATIONAL ASSOCIATION,
not in its individual
capacity, but solely as
Owner Trustee

&

By: X ~>
Title:yank A FORGETTA
VICE PRESIDENT

HARRIS TRUST AND SAVINGS BANK,
as Indenture Trustee

Titlety 5. Powell
VICE PRESIDENT
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STATE OF CONNECTICUT )

) S8S8.:
COUNTY OF HARTFORD )

On this yjzt/ﬂ-day of MEMM . 199?, before me

personally appeared Mark A. Forgetta, to me personally known, who,
by me being duly sworn, says that he is a Vice President of
Shawmut Bank Connecticut, National Association, and that the
foregoing instrument was signed on behalf of said bank by authority
of its board of directors, and he acknowledged that the execution
of the foregoing instrument was the free act and deed of said bank.

\“ fé ‘;,: /J&M_, 7~ %@é&

: Notary Public
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,,f/'.~ _ . o .
My commission expires

DAWN P. HEINTZ
NOTARY PUBLIC
MY COMMISSION EXPIRES MAY 31, 1997



STATE OF TILLINOIS )
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COUNTY OF ook ) y
33 19972, before
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. thy day of QQM‘}G& ersonally known,
personallgna;gel;red da J. Fowell , tome p
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who, by me belr;?d dgalgings Bark, and that the i?zre%%l igts board of
Harris Trust abehalf of said bank by au’t:hoxi:lio}tr'1 of the foregoing
was Sogned acl,'::i he acknowledged tha thef ex:ic; ok
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Notary Public

My commission expires
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"OFFICIAL SEAL"

; Marianne Cody

: Notary Public, State of lhnois

» My Commussion Expures 5/29/97 3
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